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GENERAL PROVISIONS 
DEFINITIONS (ASPR 7-103.1 AFPI 7-403e1) 


As used throughout this contracts the followitig tarms shall 
have the meanings set forth belows 


(a) The term "Secretary" means the Secretary, the Under 
Secictary, or any Assistant Secretary: of the Department and the 
head or any assistant head of the executive agency; and the term 
this duly authorized representative" means any person or persons 
or board (other than the Contracting Officer} authorized to act 
for the Secretarye 


(b) The term "Contracting Officer" means the person executing 
this contract on behalf of the Government, and eny other officer 
or civilian employee who is a properly designated Contract:xg 
Officer: «nd the term includes, except as otherwise provided in 
this contract, the avvhorized representative of a Contracting 
Officer acting within the limits of his authority. 


(c) Except as otherwise provided in this contract, tne term 
Nsubeontracts" inelndies purchase orders under this contract. 


(a) (AFPI 7-303,1) The term "contract work"' means all work 
to ve performed under ‘this contract ineluding any studies covering 
for Jamental, theoretical, or experimental investigstions; any 
e cension of the investigative findings and thecries of a 
s-tentifie or technical nature into practical applicetion: any 
tangible items, hereinafter referred to as "supriies," furnished 
to the Government; and any reports, cata, computations, plans, 
arowings, and specifications with respect to any of the foregoing. 


CHANGES (AFPI 7-403, 2) 


The Contracting Officer may at any time by a written order, make 
changes in or additions to the drawings and specifications, issue 
additional instructions, require additiorel work within the general scope 
of the contract, or change the place of delivery, method of shipment, 
or the amount of Government-Furnished property. If any such change 
ences an increase or decrease in the estinated cost of, or the tine 


required for performance of this contract, or otherwise affects any 
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other provision of this contract, ar equitable. adjustment shall be 
made (i) in the estimated cost or delivery schedule, or both, (14) 

in the amount of any fixed fee to be paid to the Contractor, and 

(444) in such other provisions of the contract as may be so affected, 
ant the contract shall be modified in writing accordingly. Any claim 
‘> the Contractor for adjustment under this clause must be asserted 
wovtin sixty (60) days from the date of receipt by the Gontractor of 
ths notification of change; Provided, however, That the Contracting 

Q# tser, 1f he decides that the facts justify such action, may receive 
8, act upon any such claim asserted at any time prior to final payment 
v. wr this contract, Failure to agree to any adjustment shall be a 
Clspute concerning a question of fact within the meaning of the clause 
at this contract entitled "Disputes,!' However, nothing in this clause 
shall oxeuse the Contractor from ass ee the coutract a8 
chengeds Be a 


LIMITATION OF COST (ASPR 7=203.3 AFPI 7-403.3) 


(a} It is estirated that the total cast to the Governnent, 
exclusive of any fixed fee, for the performance of this contract will 
not exeved the estimated cost set forth in the Schedule, and tne 
Contractor agrees to use its best efforts to perform the work specified 
4n the Schedule and all obligations under tis contract within such 
estinated cost, If at any time the Contractor has reason to believe 
that the costs whic it expects to incur in the performance of this 
corsract in the nexs succeeding thirty (30) days, when added to all 
costs previously invurred, will exceed eighty-five percent (85%) of the 
estimated cost then set forth in the Schedule, or if at any tine, the 
Contractor has rensou to believe that the total cost to the Governnenty 
exslusive of any fixed fee, for the performance of this contract will 
be substantially greater or less than the then estimated cost thereof, the 
Contractor shall notify the Contracting Officer in writing to that 
effect, giving its revised estimate of such total cost for the 
perfornance of this contract. 


(4) The Government shall not be obligated to reimburse the 
Contractor for costs incurred in excess of the estimated cost set 
forth in the Schedule and the Contractor shall not be obligated to 
continue performance under the contract or to incur costs in excess of 
th» estimated cost set forth in the Schedule, unless and until the 
Contracting Officer shall have notified the Contractor in writing that 
such estimated cost has been increased and shall have specified in such 
notice a revised estimated cost which shall thereupon constitute the 
estimated cost of performance of this contfact, When and to the 
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extent that the estimated cost set forth in the Schedule has been 
inereased, any cost ineurred by the Contractor in excess ef such 
estimated cost prior to the increase in estimated cost shall be 
allcwable to the same extent as if such costs had been incurred 
after such increase in estimated cost, 


4 DULOWAPLE COST, FIXED FEE, AND PAYMENT (ASPP. 7-203.4 AFPI 7440324) 


(a) For the performance of thig contract, the Government shall 
bey to the Contractor the cost thereof determined by the Contracting 
Oftieer to be allowable in accordance with Part 2 of Section XV of 
+. Armed Services Procurement Regulation as in effect on the date 
o. this contract and the Schedule (hereinafter referred te as "Allow- 
able Gust"), plus such fixed fee, if any, as may be provided for in 
the Schedule, 


(b) Once each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an authorized 
representative of the Contracting Officer, in such form and reasonable 
detail as such representative may require, an invoice or public voucher 
supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to eonstitute Allownble Coste 
Each statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
Such statement, 


(c) As promptly as may be practicable after receipt of each 
javoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and subject to the provisions of paragraph (d) 
bellow, make payment thereon as approved by the Contracting Officers 
After payment of eighty-five percent (85%) of the fixed fee set forth 
in the Schedule, as from time to time amended, further payment on 
account of the fixed fée shall be withheld until a reserve of either 
(4) fifteen percent (15%) of the total fixed fee or (44) f106,00C, 
whichever amount is less, shall have been set aside, such reserve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof, 


(d) “At any time or times prior to final payment under this contract 
th. Contracting Officer may cause to be made such audit of the invoices 
cz vouchers and statements of ccst as shall be deemed necessary, Each 
rayment theretofore made shall be subject to reduction to the extent of 
caounts included in the related invoice or voucher and statement of cost 
woich are found by the Contracting Officer on the basis of such audit not 
to constituto Allowable Cost, and shall also be subject to reduction for 
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overpayment or to increase for underpayinehts on preceding involces, 
or vouchers, n receipt of the voucher or ‘invoice designated by the 
Contractor as the “completion voucher" or "completion invoice" and 
statement of cost, which shall be submitted by the Contractor as 
promptly as may be practicable following completion of the work under 
this contract but in no event later than’ons (1) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of this contract (ineluding, © 
without limitation, provisions relating to patents and the provisions 
of pavagraphe (e) and (f) of this clause), the Government shall as 
prom, ly as may be practicable pay any balance of Allowable Costs 


(e) The Contractor and each assignee under an assignment 
entered into under this contract ~knd in effect at the time. of .fin&dl 
paynent under this contract shall execute and deliver at the tine of 
and as a condition precedent to final paynent under this contract, & 
release diccharging the Goverrment, its officers, agents and employees 
of aad from all liabilities, obligations and clains arising out of or 
wnder this contract, subject only to the following oxceptions: 


(1) Specified clains in stated amounts or in estinated 
anounts where the amounts are not susceptible of 
exact statement by the Contractors 


ever is earliers 


(3) Clains for reinbursetient of costs (other than 
expenses of the Contractor by reason. of its inden- 
nification of the Goverment against patent liabil- 
ity), including reasonable expenses incidental 
thereto, incurred by the Contractor, under the 
provisions of the contract relating to patonts. 


(£) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 
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Contractor or any assignee which arise out of the performance of this 
contrset and on account of which the Contractor has received reimburse+ 
ment shall be paid by the Contractor to the Government, The Contractor 
aad each assignee under ax assignment entered into under this contract 
-~l in effect at the time of final payment under this contract shall 

= seuto and deliver at the time of ahd as & condition precedent to 

“inal payment under this contract, an assignment to the Government of 
vafunds, rebates or credits (including any interest thereon) arising out 
ef the performance of this contract, in form and substance satisfactory 
to the Contracting Officer, Reasonable expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
eredits shall constitute Allowable Cost when approved by the Contracting 
O2ficers 


‘-) Any cost incurred by the Contractor under the terms of this 
contract which would constitrte Allowable Gost under the provisions of 
thts clause shall be included in determining the amount payatle uncer 
tiis eontract, notwithstanding any provisions contained in the specifi- 

tions or other documents incorporated in this contract by rererence, 
esignating services to be performed or materials to be furnished by 
she Contractor at ite expense or without cost to the Government. 


(h) Payment of the fixed fee shall be made to the Sontractor as 
~vovided in the Scredule subject, however, to the withholding provisio-s 
of paragraph (c) hevsof. 


TXSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403.5) 


(a) All work under this contract shell be subject to insvection 
acd test by the Government, to the extent practicable at all reasonable 
times and places inciuding the period of performance, and in any event 
prior to final acceptance. The Contractor shall provide and maintain 
an inspection system acceptable to the Govermment covering the work 
ioveunder, The Goverment, through’ any authorized representative, may 
inspect the plant or vlants of the Gontractor or of any of its subcon= 
tractors engaged in the perfcrmence of this contract. If any inspection 
or test is made by the Government on the premise of the Contractor or 4 
subcontractor, the Contractor shall provide and shall require subcon- 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in the performance 
of their duties, All inspections and tests by the Government shall be 
performed in such @ manner as will not unduly delay the work, Final 
Sagvection and acceptance by the Government shall be made as promptly as 
practicable after delivery .e The time and piace of delivery, final 
inevection, and acceptance anall be as set forth in the Schedules 


(b) The Contractor warrants that the services rendered in the 
~arformance of this contract will conform to the requirements of this 
contract and to Ligh professional standards in the field and that any 
article delivered to the Government under this contract will conform 


ae 
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to the requirenents of this contract and will not be defective in naterial 
or worlsianship, 


(ec) At any tine during performance of this contract, but not later 
than six (6) months (or such other period as may be provided in the 
schedule) after final acceptance, the Goverment may require the Contractor 
to reriedy by correction or replacement as directed by tho Contracting 
Officer, any failure by the Contractor to comply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here~ 
of, the cost of any such replacenent or correction shall be included in 
"Wilov-ble Cost" determined as provided in the clause of this contract 
entit..d "Allowable Cost, Fixed Fee and Payment," but no additional fee 
shall be payable with respect thereto, Corrected articles shall not bo 
tendered again for acceptance unless the former tender and the requiro~ 
uent of correction is disclosed, If the Contractor fails to proceed with 
neasonable prouptness to perform such replacenent or correction, the 
Goverment (i) may by contract or otherwise perfor such replacenent or 
correction and charge to the Contractor any increased cost occasioned 
the Govermient thereby, or may reduce any fixed fee puyable under this 
contracs (or require repaymiont of any fixed fee therotofore paid) in such 
anount as may be equitable under the circumstances; or (ii) in the case 
of articles not delivered, may require the delivery of such articlos antl 
shall have the right to reduce any fixed fcc payable under this contract 
(or to require repaynent of any fixed fee theretofore paid) in such 
aviount is may be equitable under the cireunstances; or (iii) may terminate 
this coutraet for default as provided in the clause of this contract 
entitled "Tormination,"” Failure to agree on the amount of any such 
inerec3ed cost to be charged to the Contractor or to such reduction in, 
or repaynicnt of, the fixed fee shull be a dispute concerning a question 
of fact within the neaning of the clause of this contract entitled 
"Disputes", 


(a) Notwithstanding the provisions of paragraph (c) hereof, the 
Goverment may at any time reqwire the contractor to remedy by correetion 
for replacenent, without cost to the Government, any failure by the 
Contractor to comply with its obligations under paragraph (b) hereof, 
if’ such failure is due to fraud, lack of good faith, or willful nis— 
conduct on the part of any of the contractor's directors or officers, or 
on the part of any of its managers, suporintondents, or other equivalent 
represcutatives, who has supervision or direction of (1) all or 
substantially 211 of the Contractor's business; or (ii) all or substan- 
tially all of the Contractor's operations at any one plant or separate 
location in which this contract is being performed; or (iii) a separate 
and complete major industriul operation in connection with the perform 
ance on this contract, Fraud, lack of good faith, or willful misconduct 
on the part of any of such superviséry porsonnol shall be dcened to 
include the selection of individual employees or the retention of olployees 
after any of such supervisory personnel has reson to bolieve that such 
wmployeos are habitually careless or otherwise unqualified, 
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std (e) Corrected articles tendered as replacements shall be subject to 
the provisions of this clause in the sane mannér and to the same extent 
28 supplies originally delivered under this contradt, 


(:, The Contractor shall make its récords of all inspection work 
availatle to the Governnent during the performance of this contract and 
for such longer pericds as may be specified in this contract. 


(g) Except as provided in this clause and as may be provided in the 
Schedul», the Contractor shall have no obligation or liability to correct 


defective in materials or workmanship or otherwise not in conformity with 
the requirements of thig contract, — 


ASSIGNMENT OF CLAIMS (ASPR 7-103,8 APPT 74,03 .6) 


(a) Pursuant to the provisions of the Assignment of Claims Act of 
1940 as anended (31 U.S, Code 203, 41 U.S. Code 15); if this contract 
wer Srovides for payments aggregating “1,000 or nore, claims for monies duc 
or to become due the Contractor from the Govermient under this contract 
may be assigned to a bank, trust company, or other financing institution, 
including any Federal Lending agency, and may thereafter be further 
assigned and reassigned to any such institution, Any such assignment or 
reassignment shall cover all amounts payable under this contract and not 
already paid, and shall not be made to more than one party, except that 
any such assignnent or rei.guignnent nay be made to one party as agent or 
trustee for two or nore parties participating in such financing, Not- 
eLthstanding any provision of this contract, payments to an assignee of 
‘ay Tonics duc or to become due under this contract shall not, to the 
‘xtent provided in said Act ag amended, be subject to reduction or set-off, 


(b) In no event shall copies of this contract or of any plans, 
-pecificetions, or other similar documents relating to work under this 
contract, if marked "Top Secret", Secret", or "Confidential", be 
furnished to any assignee of any clain arising under this contract or 
‘© any other person not entitled to receive the sane; provided, That 
/ copy of any part or all of this contract 80 marked may be furnished, 
“ any information contained therein may be disclosed, to such assignec 
pon the prior written authorization of the Contracting Officer, 


ECORDS (ASPR 7~203,7 AFPT 7~A09.7) 


(a)(1) The Contractor agrees to naintain books, records, documents 
nd other ovidence pertaining to the costs and expenses of this contract 
hereinafter collectively called the "records") to the extent and in such 
etail as will properly reflect all net costs, direct and indirect of 
abor, materials, equipment, supplies und Services, and other costs 


sh 
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and expenses off whatover nature for which reinbursonent is clatned under 
the neovistons of thig contract. The Contractor's accounting proecdures 
and prvucti¢es shall be subject to the approval of the Contracting Officer; 
provided, however, that no mterial change will be required to be made 

in the Contraetor's accounting procedures and practices if they conform 
to generally accepted accounting practices and if the costs properly 
applicable to this contract are readily ascertainable thorefron, 


(2) The Contractor agrees to nake available at the office of the 
Contrastor at all reasonable tines during the period set forth in sub- 
paragr ph (4) below any of the records for inspection, audit or repro= 
duction by an authoriged representative of the Contracting Officer, 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines thet hig audit of the anounts reinbursed under 
this c-ntract as transportation charges will be made at a place other 
than the office of the Contractor, the Contractor agrees to deliver, with 
the roimbursenent voucher covering such charges or as may be otherwise 
specified within two years after redibursenent of charges covered by any 
such voucher, to such representative as nay be designated for that 
purpose through the Contracting Officer such documentary ovidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives, 


(4) Except for cocunentary evidence delivered to the Governnent 
pursuaat to subparagrapy (3) above, the Contractor shali preserve and 
lake available its records for a period of six years (unless a Longer 
period of tine is provided by applicable statute) fron tho date of the 
voucher or invoice submiited by the Contractor after the completion of 
the work under the contract and designeted by the Contractor as the 
"coupsction voucher" or "conpletion invoice" or, in the event this con- 
tract has been completely terminated, from the dato of the termination 
settlenent agrecnent; provided, however, the rocords which relate to 
ei appeals under the clause of this contract entitlod "Disputes", 

(B litigation or the settlenent of clains arising out of tho perfornance 
of this contract, or (C) costs or expenses of the contract as to 

which exception. has been taken by tho Contracting Officer or any of his 
duly awthorized ropresontatives, shall be retained by the Contractor 
Until such «ppoeals, litigation, claims, or exceptions have boon disposed 
of, but in no event for less than tho six-year poriod mentioned above, 


(5) Except for documentary evidence delivered pursuant to sub— 
paragrinh (3) above, and the records doseribed in the proviso of sub- 
paragroch (4) above, the Contractor may in fulfillment of its 
obliga sion to retain its records as required by this clause substitute 
photc;rraphs, tlerophotographs or other authentic reproductions of such 
reeords, after the expiration of two years following the last duy of 
the uonth of reinbursenent to the Contractor of the invoieo or voucher 


-~@— 
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to which such records relate, unless a shorter petiog is authorized by 
the Contracting Officer with the concurretice of the Jomptroller of the 
Contracting Government Agency or his authorized representatives. 


ae The provisions of this paragraph (a), including this sub- 
pe. graph (6), shall be applicable to, and included in each subcontract 
he.sunder which is on a cost, cost-plys-a-fixed-fee, time-and-material 
or labor-hour basis, te 


(b) The Contractor further agrees to include in each of hic sub. 
contracts hereunder, other than those set forth in subparagraph (a) 
(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after final payment uncer 
the subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract, The tern "sul= 
contract," as used in this paragraph (b) only excludes (1) purchase 
orders not exceeding £1,000 and (ii) subcontracts or purchases orders 
for public utility services at rates established for uniform applic- 
abt lity to the general public, 


SUBCONTRACTS (ASPR 7--203,8 AFPI 7-403,8) 


(a) The Contrestor shall give advance notification to the Con- 
tracting Officer of s.. proposed subcontract hereunder which (i) is 
on a cost or cost-plius-a-fixed-fee basig, or (11) is ona fixed-price 
tasis exceeding i: dollar amount either (25,000 or five percent (5%) 
of the total estimate:. cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (41) is ona 
cost or cost-plus-a-fixed-fee basis, or (i114) is ona fixed-price basis 
exceeding in dollar amount either $25,000 or five percent (5%) of the 
total estinated cost of this ecntract, or (414) provides for the 
fatrieation, purchase, rental, installation or other acquisition, of 
any iten of induatrial facilities, or of special tooling having a value 
in excess of $1,000, or (iv) is on a time-and-material or labor<hour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontract; 
such action shall constitute the consent of the Contracting Officer as 
required by this paravraph (b).e 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost=plus-a~percentage-of cost 
basis. 
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{d) The Contracting Officer may, in his disoretion, specifically 
approve in writing any of the provisions of a subcontract, However, 
such approval or the consent of the Contracting Officer obtained as 
roduired by this clause shall not be construed to c¢ondtitute a detcr- 
ming cn of the allowability of any eost under this contract, unless 
such approval specifically provides that it constitittes a determination 
of the allowubLlity of such cost. 


(c) The Contractor shall give the Contracting Officer imediate 
notice in writing of any action or suit filed, and prompt notice of 
any clain made against the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, may result in litigation, 
related in any way to this contract with respect to which the Con- 
tract.r nay be entitled to reinbursenont from the Governnent. 


(f) (AFPI 7-203,8) The Contracting Officer nay approve all 
or part of the Contractor's purchasing system and from time to tine 
rescind or roinstate such approval, Such approval shall be deoned 
to fulfil the requirenents for obtaining the Contructing Officer's 
conse:t to subcontracts as prescribed in paragraph (b) above, 


ULILIZATION OF ShALL BUSINESS CONCERNS (ASPR 7~104,14 A¥FPI TnL OF 6 Vy 


fa) It is the policy of the Governnent as declared by the 
Congress to bring about the greatest utilization of siiall business 
concerns which 1s consi~tent with efficient production, 


(b) The Contractor agrees to accomplish tho maxim anount of 
subcontwaeting to siall business concerns that the Contractor finds 
to be consistent with the efficient performance of this contract, 


TERMIKATION (ASPR 8-702 AFPI 74,03 .10) 


(a) The performance of work under tho ecntract ray be terrinated 
by the Governnent in accordance with this clause in whole, or from tine 
to time in part, (1) whenever the Gontractor shall default in porfornance 
of this contract in accordance with its terns (including in tho tern 
"default" any such failure by the Contractor to make progress in tho 
prosecuticn of the work hereunder as endangers such performance), und 
shall fail to cure such default within a period of ten days (or such 
longer poriods as the Contracting Officer may allow) after receipt fron 
the Goutracting Officer of a notice specittying the default, or (2) whon- 
ever for any reason the Contracting Officer shall determine that such 
termin.ticn is in the best intercst of the Goverment, Any such 
termminaticn shall be effected by delivery to the Contractor of a 
Notice cf Termination specifying whether termination 1s for the default 
of the vontractor or for the convenience of the Governnent, the oxtent 
to which performance of work under the contract is terminated, and tho 
date upon which such termination becomes effective, If after notice of 
tormination of this contract for default under (1) above, it is 
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datermined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 

fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable delays, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly. > 


(b) After receipt of a Notice. of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the date and to the extent specified in the 
Notice of Termination: (2) place no further orders. or suboontracts for 
materitils, services, or facilitica: except as may be necessary for com-- - 
pletion of such portion of the work under the contract as is not 
terminated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 
and interest of the Contractor under the orders or subcontracts so 
tecninated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the 
termination of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final and conclusive for all 
purposes of this clause, settle ali outstanding liabilities and all 
claims arising out of such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord- 
ance with the provisions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
deliver to the Governnent (1) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 
_ part of, or pequired.in respect of the performance of, the work terminated 
_-° by the Notice of Termination, (44) the ccmploted* or paftialiy completed 
plans; "drawings, information, and other property which, if the contract 
had been completed, would be required to be furnished to the Governnent, 
and (iii) the jigs, dies, and fixtures, and other speciel tools and toeerin: 
acquired or manufactured for the performance of this contract for the 
cost of which the Contractor has been or will be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(4) shall not be required to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shail be 
applied in reduction of any payments to be made by the Govermnent to the 
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actor under th’ contract or shall otherwise be tredited 
price or cost of the work covered by this contract or paid in such other 
manner as the Contracting Officer may direct; (8) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be neeessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contraet which is in the possession of the 
Contractor and in which the Government has or may acquire an interest. 
The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or author- 
tzed by the Contracting Officer, and may request the Government to remove 
auch items or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall he subject to verification 
by the Contraching Officer upon removal of the items, or if the items 
are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(ce) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof. However, if the. Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amount so determined. 


(d) Subject to the provisions of paregraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shall be amended accordingly, 
and the Contractor shall be paid the agreed amount, 
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(e) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as providéd in 
paragraph Ca) above, as to the amounts with respect to costs and 
fixed-fee, or as to the amount of the fixed-fee, to be paid to the 
tuaetcr in connection with the termination of work pursuant to this 
clause, the Contracting Officer shall determine, on the basis of 
information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall pay to the 
Contractor the amount determined as follows: 


(1) If the settlement includes cost and fixed-fee 


(1) There shall be included therein all costs and 
expenses reimbursable in accordance with this contract, not previously 
paid to the Contractor for the performance of this contract prior to the 
effective date of the Notice of Termination, and such of tnese costs as 
may continue for a reasonakle time thereafter with the approval of or 
as directed by the Contracting Officer, provided, however, ‘hat “he 
Contractor shall proceed as rapidly as practicable to discontinue 
SUCH COPS. 


(ii) There shall be inclufled therein so far as nu. 
included under (i) above, the cost of settling and paying clains arising 
ow: of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly charzsa ble to the terminated 
pertion of the contract. 


(141) There shall be included therein the reasovable costs 
of settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the prep&raticn of settlement claims and 
supporting data with respect to the terminated portion of the contract 
and for the termination and settlement of subcontracts thereunder, 
tovether with reasonable storage, transportation, anc other costs ine:rred 
in connection with the protection or disposition of termination inventory} 
provided, however, that if the termination is for default of the 
Contractor there shall not be included any amounts for the preparation 

_of the Contractor's settlement proposal, 


(iv) There shall be included therein a portion oc! the 
fixed-fee payable under the contract determined as follows: 


(A) In the event of the termination of this 
contract for the convenience of the Government and not for the default 
of the Contractor, there shall be paid a percentage of the fee equivalent 
to the percentage of the completion of work contemplated by the contract, 
less fixed-fee payments previously made hereunder, 
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(B) In the event of the termination of tais 
contract for the default of the Contractor, the total fixed-fee puyable 
shall be such proportionate part of the fee (or, if this contract 
calls for articles of different types, of such part of the fee as is 
reasonably allocable to the type of articles under consideration) as the 
total number of articles delivered to and accepted by the Gcvernnent 
bears to the total number of articles of a like kind celled for by this 
“ecoutract. 


If the amount determined under this parsgraph is 
less than the total payment of fixedefee theretofore made to the 
Contractor, the Contractor shall repay to the Government the excess 
amc unte 


(2) If the settlement includes only the fixed-fee, he 
amount thereof will be determined in accordance with subparegraph (¢) 
(1) (iv) above, 


(f) The Contractor snull have the right of appeal, under the 
clause of this contract entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs (c) or (9) above, except 
uot if the Contractor has failed to submit its cleim within the tine 
provided in paragrar. (c) above and has failed to request extension of 
such time, he shall have no such right of appeal. In any case where 
the Contracting Officer has made a determination of the amount due 
under paragraph (ce) or (e) above, the Government shail pay to ths 
Contractor the following: (i) if there is no right of appeal »ssreurnier 
or if no timely appee?. has been taken, the amount so determine i by Ja 
Contracting Officer, or (ii) if an appeal has been taken, the amow.t 
fineily determined on such appeal, 


(g) In arriving at the amount due the Contractor under this 
clause there shall be deducted (1) all unliquidated advance or other 
unliquidated payments theretofcre rade to the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government. 


(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
portion ef the contract snail be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustmen: shall be 
evidenced by an amendment to this contract. 


(1) The Government nay from time to time, under such terms end 
conditions as it may prescribe, make partial payments and paynente: 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer the aggregate of such payments shall be within the 
anount to which the Contractor will be entitled hereunder, If the total 
of such puynents 1s in oxcess of the ariount finally determined to be duc 
under this clause, such excess shell be payable by the Contractor to the 
Governacnt upon demand, together with interest computed at the rate of 

6% per annum, for the period from the dutc such excess paynent is reccived 
by the Contractor to the date on which such excess is repaid to the Govern- 
nent; provided, however, thut no interest shall be charged with respect to 
any such excess payment attributable to & reduction in tho Contractor's 
clain by reason of retention or other disposition of termination inventory 
until ten days after the date of such retuntion or disposition. 


(j) The provisions of this clause relating to tho fixed-fce shall 
be inaj plicable if this contract doos not provide fcr paynent of a fixed- 
fee, 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor from tho effective datc of termination and for 

a ported of six ycars after final settlenent under this contract, shail 
preservo and make available to the Governnont at all roasonable tincs at 
the office of the Contractor, but without direct charge to the Govern 
nent, all its books, records, documents, and othcr evidence bearing on 

the cost and expenses of the Contractor under this contract and relating 
to tac work toriinsted hereunder, or, to the extent approved by the 
Contracting Officer, photographs, microphotographs, or other authentic 
reproductions thoreof, 


EXCUSATLE DELAYS (ASPR 7~203,11 aAFPI 7-303,10) 


(a) The Contractor shall not be in default by reason of any failtre 
in performance of this contract in accordance with its terns (including 
any failure by the Contractor to meke progress in the prosecution of the 
work hereunder which endangers such performance) if such failure ariscs out 
of causes beyond the control and without the fault or negligence of the 
Contractor, Such causos include, but are not restricted to: acts of God 
or of the public oneny; acts of the Governments fires; floods, epidciics; 
quarantine restrictions; strikes; freight enbargoes, unusually severe 
weather; and failure of subcontractors to perform or nake progress due to 
such cuuses, unless the Contracting Officer shall have determined that the 
supplies or services to be furnishcd under the subcontract were obtainable 
fron other sourees and shall have ordered the Contractor in writing to 
procure such sorvices or supplies frou such other sourcos, and the Contractor 
shell have failed reasonatily to comply with such order, Upon request of the 
Contractor, the Contracting Officer shall ascertain the facts and extent 
of such failure and, if he shall detorrine that such failure was occasioned 
by any one or nore of the said eauses, the delivery schedule shall be 
revised accordingly, subject to the rights of the Government under the 
clause hereof entitled "Termination, 
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(b) If the Contractor beeciies unable to complete the contract work 
and make delivery at the tine specificd in the Schedule because of technical 
difficulties, notwithstanding the oxercise of good faith and diligent 
efforts in the performance of the work called for hereunder, it may give 
the Contracting Officer written notice of tho anticipated defunlt with 
reasons therefor, Such notice and reasons shall be delivered not loss 
than °-. yv-sive (45) days before the conpletion date specified in the 
Schedule or within such tine as tho Contracting Officer deons sufficient, 
If such notice is duly given, then to the extent the intorest of the 
Govern ont makes an extonsion desirable the Contracting Officer may, in 
his dizeretion, extend the poriod of tine specified in the Schedule for 
such period as he deers advisable, and this contract shall then be nodificd 
in writing accordingly. 


DISPUTES (ASPR 7-103,12  A¥FPTI 7-403 12) 


(a) Excopt as otherwise provided in this contruct, any dispute 
concerning a quostion of fact arising under this contract which is not 
disposed of ty agrecnent shall be decided by the Contracting Officor, who 
Shall reduee his decision to writing and mail or otherwiso furnish a 
copy thercof ts the Contractor, The decision of the Contracting Officor 
shall be final and conelusive unloss, within 30 days from the date of 
reecipt of such copy, the Contractor mails or othcrwise furnishcs to the 
Contracting Officer a written appeal addressed to the Socrctary, Tho 
decision of the Seeretury or his duly authorized representative for the 
deterninition of such epreals shall be final and conclusive unless 
deter: aed by < court of competent jurisdiction to have beon fraudulent, 
or cavrielous, or arbitrary, or so grossly errencous ag necesarily to 
imply bad faith, or not supported by substentiol evidence, In connoction 
with any appeal proceeding under this clause, the Contreetor shall be 
afforded an opportunity to be hourd and to offer evidenee in suppert of 
its appeal, Pending final decision of a dispute hereunder, the Centracter 
shall proceed diligently with the porformince of the ecntract and in 
accordance with the Contracting Officor's decision, 


~ (b) This "Disputes" cliuse docs net proclude consideration of law 
juestions in connection with decisions provided for in paragraph (a) 
above: Provided, That nothing in this contract shall bo construcd as 
naking- final the decision of any administrative official, representative, or 
board on a question of law, 


NOTICE AND ASSISTANCE REGARDING PaTENT INFRINGEMENT (ASPR 9-104 AFPI 7-404 413) 


The provisions of this clauso shall bo applicablo only if the anount 
of this contract is in excess of 5,000, 


(a) The Contractor shall report to the Contracting Officer, pronptly 
and in reasonable written cetail,y cach notice or clain of patent infringe 


dent besed on the performance of this contract of which the Contractor 
as knowlodge,. 


Se ieeas 
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(b) In the event of litigation agcinst tho Govermient on account of 
any clain of patent infringenent arising out of the performance of this 
contr.et or out of the usc of any supplics furnished or work or sorviccs 
‘porfortied hereunder, the Contractor shall furnish to the Governmcnt, upon 
roquo:s, a1] evidence and information in possession of tho Contractor 
port.i.ing to such litigation, Such evidenee and information shall be 
furnished at the expense of the Goverment excopt in those cases in which 
the Contractor has agreed to indemnify the Government against the clain 
boing assorted, 


BUY AP=RICAN ACT (ASPR 7~103,14 AFPI 7-403.14) 


(a) In acquiring ond products, the Buy Anorican Act (41 U.S. Godo 
10a-d) provides that the Governnont give profcrence to donestic source 
end products. For the purpose of this clauses 


(1) "components" neans those articles, materials, and supplics, 
which are directly incorporated in the end products; 


(144) "ond products" neans those articlos, materials, anc supplics, 
which are to be acquired under this contract for public uso; and 


(444) a "domestic source end product" means (A) an unmanufactured 
end product which has been mined cr produced in the United States and (B) 
an end product manufactured in the United States if the cost of the 
coupononts thereof which are mined produced, or manufactured in the United 
States oxcecds 50 percent of the cost of all its componcnts, For the 
purposes of the («)(1it)(B), corponents of forcign origin of the same type 
or kind as tho products referred to in (b) (ii) or (ia) of this clause 
shall bo treated as components itinod, produced, or rmianufactured in the 
United States, 


(b) The Contractor agrces that there will be delivered under this 
contract only domestic soureo ond products, cxeept cnd products: 


(1) which are for use outside the United States; 
(ii) which the Governmient determines are not mined, produced, or 
manufactured in the United States in auffteient and reascnably available 


commercial quantities and of a satisfnetory quality: 


(414) as to which the Secretary detcmines the dunestie preference 
to be inconsistent with the public interest; or 


(iv) as to whieh the Sceretary determines the cost to tho Govern 
nent to be unreisonabLle, 
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CONVICT LABOR (ASP 12-203 AFPI 7-403 ,15) 


In connection with the perfornanee of work under this contract, 
the Contractor agrees not to omploy any person undergoing sontonce of 
inprisemiont at hard labor, 


BIGHT.HOUR LAW OF 1912 (ASPR 12+303,1 AFPI 7-403.16) 


Cais contract, to the extent that 1b is of a charactor spocificd in 
the Eight-Hour Law of 1912 as anended (40 U.S. Code 324-326) and is not 
covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is 
subject to the following provisions and exceptions of said Eight—Hour 
Law of 1912, as anended, and to all other provisions and oxceptions of 
said Laws , 


No laborer or mechanic doing any part of the work conteripluted by 
this contract, in the omploy or the Contractor cr any subecntractor 
contracting for any part of tho said work contemplated, shell bo required 
or > .aittec to work nore than eight hours in any one calendar day upon 
such work, except upon the condition that compensation is paid to such 
laborer or mechanic in accordunce with the provisions of this clause, 

The wages of every laboror and mechanic erployod by the Contractor or 
any subcontractor engaged in the performance of this contract shall be 
conputed on a busic day rate of eight hours per day; and work in cxcess 
of oight hours por day is porrtitted only upon the ecndition that evory 
such laborer and mechanic shall be compansated for all hours worked in 
excess of eight hours por day at not less than one and one-half tincs tho 
basic rate of pays For cach violation of the requirenonts of this clause 
a penalty of five dollars shall bo imposed for each laborcr or mechanic for 
every calendar day in which such omployce is roquired or permitted to 
labor more than cight hours upen said work without rceciving compensation 
cortputed in accordance with this clause, and 211 penalties thus inposed 
shall bo withheld for the use and bonefit of the Governments 


NONDISCRININATION IN WiPLOYENT (ASPR 12-802 AFPI 7-403.17) 


(c) In connection with the perfornanee of work undor this contract, 
the Contractor agrecs not to discrininste against any o.ployee or applicant 
for cuploynent because of race, religion, color, or national origin. The 
aforesaid provision shall include, but not be limited to, the followings 
cuploynent, upgrading, denotion/or transfor; reeruitment or reeruitnent 
advertising; layoff or terminaticn; rates of pay or other forns of 
compensation; and scleetion for training, ineluding apprenticeship, The 
Contractor agrees to post hercafter in conspicuous places, available for 
employees and applicants for employment, notices to be provided by the 
Contructing Officer sotting forth the provisions of the nondiscrinination 
clause. 


(b) The Contractor further agrees to insert the forogoing provision 


in all subeontructs hereunder, exeopt subcontracts for standard cormercial 
supplies or raw naterials. 
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OFFICIALS KOT TO BENNEFIT (ASPR 7~103,19 AFPI 7-403+18) 


No nember of or delegate to Congress, or residont connissioncr, 
shall be admitted to any share or part of this contract, or to any 
bonefit that may arise therofron; but thid provision shall not be 
construed to oxtend to this contract if mde with a corporation for 
its general benefits 


COVE. 2. ADMINS? CONTINGENT FEES (ASPR 7~103,.20 AFPI 7-403.19) 


The Contractor warrants that no pergon or solling agency has 
been ciployed or retained to solicit or gccure this contract upon 
an agreenent or understanding for a commtssion, percentage, broker— 
ago, cr contingent feo, excopting bona fide employeos or bons fide 
established cormoreial or selling agencios naintained by the Contractor 
for the purpose of sccuring business, For breach or violation of this 
warranty the Goverment shall have the right to annul this contract 
without liability or in its discretion to deduct from the contract 
price or consideration, or otherwise recover, the full amount of such 
ecamssion, percentage, brokerage or contingent feces 


PATENT RIGHTS (ASPR 9~107 AFPI 7-403,20) 


(2) As used in this clause, the following torms shall havo the 
meanings sot forth below: 


(4) The torm "Subject Invention" ncans any invention, 
improvenent or discovery (whether or not patentable) concoived or first 
antually reduced to practice oither (A) in the performance of the 
experinental, dovelopnental, or research work called for or required 
under this contract: or (B) in tho performance of any oxperinental, 
develomnontal, or rescarch work rolating to the subjoct ratter of 
thig contract which was donc upon an understanding in writing that a 
contract would be awarded; provided that the term "Subjcet Invention" 
shall not include any inventicn which is spocifically identificd and 
listed in the Schedule for the purpese of excluding it fren the 
license pranted by this clause, 


(144) The term "Technical Parsennel" means any porson employed 
by or working under contract with the Contractor (other than a sub- 
contractor whose responsibilities with respect to rights accruing to 
the Government in inventions arising under subcontracts set forth in 
paragraphs (g), (h), and (4) below) who, by reason of the nature of 
his dutics in connection with the p-rfornance of this contract, would 
reasonably be expected to make inventions, 


(141i) The terms "subcontract ® and "subcontractor" mean any 
subcontract or subcontractor of the Contractcr, and any lower-tior 


eng: 
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Subeontract or subcontractor under this contract, 


(b)(1) The Contractor agrees to and does hereby grant to the 
Goverment an irrevocable, nonexclusive, nontransfcrable, and royalty—- 
froe license to practico, and cause to be practiced by or for the United 
States Govertmient throughout tho world, cach Subject Invention in the 
tunufacture, use and disposition according to law, of any article or 
material, anl in the use of any method, No license granted herein 
shall convey any right to the Governnent to nanufacture, have manufactured, 
or use any Subject Invention for the purpose of providing services or 
supplics to the g-neral public in competition with tho Contractor or 
the Contractor's comercial licensees in. the licensed ficlds, 


(2) With respect to; 


(i) any Subject Invention made by other than Technical 
Personnel; 


(ii) any Subjoct Invention conecived prior to, but first 
actually recuced to practice in the course of, any of the oxperinental, 
developuental, or research work specified in (a) (4) abovo; and 


(iii) the practice of any Subject Invention in foreign 
countrios; the obligation of the Contractor to grant a license as 
provided in (b)(1) above, to convey title as provided in (a) (ii) (B) 
or (dj (iv) below, and te convey forcign rights as provided in (c) 
below, shall be limited to the cxtont of the Contractor!s right to 
grant the sane without incurring any obligation to pay royaltios or 
other compensation to others solely on account of said erants, 
Nothing containcd in this Patent Kights clause shall be decned to 
grant any license under any invention other than a Subjoct Invention, 


(c) Tho Contractor shall furnish to the Ccentracting Officer the 
following information anc reports concorning Subject Inventicn which 
reasonably appears to be patentable: 


(i) a written disclosure promptly after coneeption or first 
actual reducticn to practice of cach such Invention togethur with a 
written st:.tonent specifying whether or not a United States patent 
application claiming the Invontion has been or will bo Filed by or 
cn bobalf of the Contractor; 


(11) interin reports, at least ovory twolve nonths, 
eonmencing with the date of this contract, cach listing o11 such 
Invontions conceived or first actully reduced to practice more than 
throe wcnths prior to the date of the report, and not listed on a 
prior interin roport, or certitying that there are no such unreported 
Inventions; and 
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(411) prior to final settlement of this contract, a final 
reyort listing all such Inventions including all those previously 
listed in interin reports, 


(d) In connection with each Subject Invention referred to in 
(c)(4) above, the Contractor shall do the following: 


(i) 4f the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
if the Contractor, after having specified that such an application 
would be filed, decides not to file or cause to be filed said application, 
the Contractor shall so notify the Contracting Officer at the earliest 
practic:ble date and in any event not later than eirht months after 
first publication, public use or sale, 


(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
r= be filed (or having specified that such an application will be 
sled thereafter notifies the Contracting Officer to the contrary), 
tiie Contracting Officer shalls 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention mad> by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identity of such 
publication or contcmplated publication; and 


(B) convey to the Government the Contractor's entire 
right, title, and interest in such Invention ty deliverying to the 
Co-: acting Officer upon written request such duly executed instruments 
Ve spared by the Govecnment) of assignment and application, and such 
other papers as are deemed necessary to vest in the Government the 
Contractor's right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the cor).orate structure of 
which the Contractor is a part) which license shall ke assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 


(141) the Contractor shall furnish promptly to the 
Contracting Officer on Yequest an irrevocable power of attorney to 
insect and make copies of each United States patent application 
flied by or on behalf of the Contractor covering any such 
Invention; 
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(iv) in the event the Contractor, or those other than the 
Governrent deriving rights from the Contractor, elects not to continue 
prosecution of any duch United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the 
Contracting Officer not less than aixty days before the expiration of 
t..> response period and, upon written request, deliver to the Contracting 
Ot2icer such duly executed instruments (prepared by the Government) as 
ave deemed necessary to vast in the Government the Contractor's entire 
right, title, and interest in such Invention and theapplication, subject 
to the reservation as specified in (@)(i1) above; and 


(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Government, 


(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall haye the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 


(i) nine months from the date a corresponding United States 
application is filed; 


(44) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 


(444) such longer period as may be approved by the Contracting 
Officer. The Contractor shall, upon written request of the Contracting 
Officer, convey to t..e Government the Contractor's entire right, title, 
ani interest in each Subject Invention in each foreign country in which 
aa application has not been filed within the time above specified, 
subject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 


(f) If the Contractor fails to deliver to the Contracting Officer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (¢)(i) above 
shown to be due in accordance with any interim report delivered uncer 
(e)(4i) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less, 
After payment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
($5,000), whichever is less, shall have been set aside, such reserve 
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er balaneo thereof to bo retained until tho Contractor shall have 
furnishor to the Contracting Officer's 


(1) tho final roport roquired by (¢)(414) above; 


(44) written disclosures for all Subjcet Inventions required 
by (c)(1) above which are shown to be due in accordance with intcrin 
reports dclivered under (c)(4i) above or in accordance with such final 
reports or are othorwise known to be unrgported; and 


(114) the information as te any subcontractor required by (h) 
polow, Tho naximmn anowit which may bo withheld under this paragraph 
(f) shall not oxeced ten percent (10%) of the enount of this contract or 
five thousand dollars (55,000) , whichever is loss, and no anount shail 
be withhold under this paragraph (f) when the ancunt specified by tois 
paragraph (f) is boing withhold under other provisicns of this contract. 
The withholding of any amount or subscqucnt paylicnt thereof to the 
Gontractor shall not be construc? as a wiiver of any rights accruing to 
the Gevermicnt under this contract, This paragraph (f) shall not be 
construed as requiring the Contractor to withhold any anounts from a 
subcontractor to enforce compliance with patent provisicns of a subcontract, 


(g) The Contractor shall exert all reasonablo cffort in negotiating 
for the inclusion of this Patent lights clause in any subcontract here- 
under of three thousand Sollars (°.3,000) or ore having expcrincntal, 
develoepnental, or research work as one of its purposes, In the event of 
rofusa by a subcontractor to accept the Patent Rights clause, tho 
Gontreetor shall not proceed with the subcontract without written 
autherisaticn of the Contracting Offieor, and upon obtaining such 
authorization, shell cocporate with the Governacnt in tho negotiation 
with such subcontractor of an ac epteble patent rights clause; provided, 
however, that the Contracter shall in any event require the subcontractor 
to grant to the Goverment patent rights under Subject Inventions of no 
less scope and on no less favorable terns than those which the Contractor 
hes undor such subcontracts, oxcopt thut in no event shall the subcontractor 
be required to grant to the Government patent rights in excess of those 
herein agreed to be granted to the Gevernnent by the Contractor. 


(h) The Contractor shall, at the carlicst practicable date, notify 
the Contracting Officer in writing of any subcontract containing a 
potent rights clause, furnish the Contracting Officer a copy of such 
clause, and notify the Contracting Officer when such subcontract is 
comploted, It is understood that with respect to such subcontract 
clause, the Governnient is a third party beneficiary, ana the Contractor 
hereby assigns to the Government oll the rights thet the Contractor would 
have to enforce the subcontractor's obligations for the benefit of the 
Govermiont with respect to Subject Invuentigns. Tho Contractor shall net 
bo obligated te enforee the agreanents of any 
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Subcontractor hereunder relating to Subject Inventions, 


(1) When the Contractor shows that it has been delayed in 
th> perfornance of this contract by reason of its inability to obtain 
ir. secordance with (g) above a suitable patent rights clause from a 
cuéelimisa subcontractor for any item or service required under this 
cox.tract for which the Contractor itself does not have available 
fs:ilities or qualified personnel, the Centractor's delivery dates 
&. .. be extended for a period of time equal to the duration of such 
de" ay3 and, upon request of the Contractor, the Contracting Officer 
si.11 determine to what extent, if any, an additional extension of 
tie delivery dates and an increase in contract prices based upon 
additional cost ineurred ky such delay are proper uncer the 
circumstances} end the contract shall be modified accordingly, If 
the Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
ray submit to the Contracting Officer a written request for waiver or 
modification of the reauirement that a suitable patent rights clause 
be included in the subcontract, 


Such request sha2l specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
If, within thirty-five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the Contracting 
Officer shall fail to ceny in writing such request, the requirement 
shall be deemed to have been waived by the Government. If within such 
period the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern 
ed by the provisions. cf the clause of this contract providing for 
termination for the convenience of the Government, 


GOVERNMENT PROPERTY (sSPR 13-503 AFPT 7-403,21) 


(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information es the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Covernment-furnished Property"). The delivery or performance 
cates for the supplics or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government— 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates, In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall 
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(d) The Government Preperty prayided or furnished pursuant te! 
the terus of this contract shill, unless otherwise crevided herein, 
be used only fer the performance of thig centr—ct, 

(e} The Contractor shall maintain ahd aeminister, in accerdunce 
with sound industrial practice, a proprun fer the maintenance, repair, 
pretection and preservation of Géverntisfit property, so as. té assure 
its full availability and usefulness for the performance of this 
eentract. The Contracter shall take all reasnnable stéps to ceuply 
with all appropriate directions or instructions which the Gentracting 
Officer may prescribe as reasenably necessury fer the pretection be 
Severnent preperty. 

(£) (1) The Contractor shall not be liable for any loss of or 
damage te the Government preperty, or for expenses incidental te 
such less or damage, except that the Centracter shall be responsible 
for any such less or danage (ineluding expenses incidental thereto) 
(A) which results frei willfw. misconduct er luck cf gnsd faith on the 
part of any of the Gentractor's direnters or effficers, or on the part 
of any ef its managers, superintendents, or ether equivalent represen- 
tatives, who have supervision er direction of (I) all or substantially 
all of the Contractor's business, er (ZZ) all or substantially all 
of the Contracter's operations at any one plant or separate location 
in which this contract is being perforned, or (IIT) a separate and 
Canplete najer industriel eperation in cennection with the performance 
of this contract; or (i) which results fren a fatlure-on the part af 
the Contractor, due to the willful miscenduct er lock of goed faith 
ou the part ef any of its directors, officers, or other representatives 
memuceneé in subparagraph (hk) above, (I) to maintain and acminiater, 
noc verdonce with sound industrial practice, the pregrem for maintenance, 
repulr, protection and preservation of Gevermient property as required 
oy Paragraph (6) hereof, or (II) to take all reusonable sters to comply 
with any appropriute written direetions of the Contracting Officer 
under paragraph (e) hereof; er (0) for which the Contracter is 
otherwise responsible under the express terns ef the clause er 
clauses designated in the Schedule; or (&) which results fren a risk 
expressly required to be insured under t'is contract, but only te 
the extent @f the irsuronce se reacudred to be precsured and mointuined, 
or to the extent cf insurance actually procured and maintuined, which- 
ever 13 grester: or (f) which results from a risk which is in fact 
2oversl py Insurance nr for which the Centract 4s otherwise reiubursed, 
ey only to the extent of such insurance or reiubursenent: provided that, 
+s erg than one of the alsyve exceptions shdl be apelicable in any 
ease, the Contractor's lialility under any one exception shall .ot be 
Jiatted by any ether excertion, This clause shall net be censtrued 
438 relieving a suboentractor fro. linbility fer less ar destruction of 
a Goan ge to Gevermnient property in its possession er contral, except 
2 the extent that. the sabeeutriot, with the prior 2zcoreval of the 
Centre ht re Olfleear, We Prewidea Lew the Delleaf ef the subeentracter 
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from such liability. In the absence of such approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
ment property in as good condition ag when received, except for reasonable 
wear and tear or for the utilization ef the property in accordance 

with the provisions of the prime contract, 


(ii) The Contractor shall not be reimbursed for, and shall 
net inelude as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to carry such insurance under any other 
provision of this contract, 


(iii) Upon the happening of loss or destruction of or 
damage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Salvage Organization, if any, now or hereafter designated by the 
Contract.ag Officer, and with the assistance of the Loss and Salvage 
Ceganization so designated (unless the Contracting Officer has designated 
that no such organization Le employed), shall take all reasonable steps 
to protect the Governnent Property from further damage, separate the 
daraged and undamaged Governnent Property, put all the Government 
Preperty in the best possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and csamaged Govern- 
ment Property, (B) tho time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, covering 
any part of or interest in such commingled property. The Contractor 
shall make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs, 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery. In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Government, 
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For use whore applicable: 


(v) In the ovent any aircraft are to be furnished undor this 
contract, any loss or destruction of, or damage to, such aircraft or other 
Govorm:cnt property occurring in connection with oporations of said air 
graft will be governed by the clause of this contract captioned "Flight 
Hisks", to the extent such clause is, by its terns, applicable. 

(2) The Governnont shall =t all reasoneble tincs have access te the 
pretiisos whore any of the Govornnent property is located, 


(h) The Goverment Property shall remain in the possession of the 
Contractor for such period of tine as is required for the porfornance of 
this contract unless the Contracting Officer dotermines that the intorests 
of the Govornuont require ronoval of such proporty, In such case the 
Contractor shall promptly take such action as the Contracting Officer may 
direct with respect to tho renoval and shipping of Goverment Property, 

_ In any such instance, the contract may be‘anondod to accorplish an equitable 
adjustiont in the terng and provisions thereof, 


(i) Upon the completion of this contract, or at such oarlicr dates as 
may be fixed by the Contracting Officer, the Contractor shall sutmit to the 
Contracting Offiecr ina fori acceptable to hin, inventory schedules covering 
ali itons of the Goverment Property not consumed in the performance of 
this contract or not theretofore delivered to the Govermicnt, and shall 
deliver or mako such other Cisposal of such Govornnent property as nay be 
dirceted or authorized by tho Contracting Officer, Tho net procoeds of any 
such Cisposal shall be cre’ited to tho cost of the work covered by tho 
contract or shall be paid in such manner as the Contracting Officor may 
“ircete Tho forogoing provisions shall apply to serap fron Government 
Property provided, howevor, that the Contracting Officer may authorize or 
aireet the Contractor to omit fron such inventory schedules any scrap 
consisting of cutting an‘ procossing waste, such as chips, cuttings, borings, 
turnings, short ends, circles, trimmings, clippings, en] remants, and 

wer tO Cispose of such serep in accordance with tho Contractor's normal practice 
and account therefor as a part of general overhead or othor reinbursable 
cost in uccordanee with the Contractor's established accounting procedures, 


(3) Unless otherwise provided heroin, the Governicnt shall not be under 
any duty or obligation to restore or rehabilitate, or to pay the cost of the 
restoration or rehabilitation of tho Contractor's plunt or any portion thoreof 
which is affected by the rouoval of any Governnent Property. 


(k) Directions of the Contracting Officer and cormunieations of the 
‘ontractor issucc. pursuant to this clause shall be in writing, 


(1) As provided in paragraph (1) of the ahove clause, the Contracting 
fficor may, subject to Donartiental proceduros, authorize or approve uso 
f the Contractor's established scrap disposal and accounting procedures 
henever the amount and recoverable valuc of serap from the Govornncnt 
roperty ore relatively minor and the Contractor! established procedures for 
commuloting and disposing of scrap and erediting the proceeds thercof to 
‘onoral cverhced or other ecneral cost will permit the Gevermnont to share 
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TPSWialCR-LIABILITY TO THIRD PFPSCNS (ASEE 7-203,22 AFEL 7493.22) 


! 
(a) The Contractor shall précur@ and thereafter maintain worknen!s 
cony«nsation, employer's liaLility, cotuprehensive genera] liability (bodily 
injury) and comprehensive autonebile liability (bodily injury and 
preperty damage) insurance, with respect to performance under this 
contract, and such other insurance as the Contracting Cfficer Loy 
from time to time require with respeet-to performance under this 
contract; provided, that the Contractor in fulfillment of its 
ebligation te procure workmen's compensation insvrance may, with 
the approval of the Contracting Officer and pursuant to statutory 
authority, maintain a self-insurance progran, 411] insurance required 
pursuant to the provisions of this paragraph shall be in such for), 
in such amounts, and for such periods ef tine as the Contracting 
Offlieer may from time to tine require ¢r appreve, and «ith iusurers 
approved by the Contracting Officer. 

(b) The Gontracter agrees, to the extent and in the manner 
required by the Contracting Officer, to submit for the approval ef 
the Contracting Cfficer any other insurance maintained by the Gontraskor 
in connection with the verfernance of this contract and fer which the 
Gentractor seeks reimbursenent hereunder. 


(¢) The Contractor shall be reiribursed: (4) for the partion 
allocable to this contract ef the reasonable cast of insurance as 
required or approved yursuant te the provisions of this clause, and 
(14) for liabilities to third persons fer loss or for danage to 
praperty (ether than property (A) owned, oceupied or used by the 
Contractor er rented to the Contractor or (E) in the care, custody, 

or coutral of the Contructor) , or fer death or bedily injury, not 
colupencated by insurance or etherwise, arising out et the perfermence 
of tis contract, whether or net caused by the negligence of the 
Contracter, its agents, servants or enployees, provided such 
diabllities are represented by final. judgments cr by settlements 
aprreved in writing by the Gevermment, and expenges incidental to 

such liabilities, except liabilities (I) for which the Contractor 

is etherwise resp-msible under the express terms of the clause or 
clauses, if any, specified tn the Schedule, or (II) with respect 

te which the Contractor has failed to insure as required or maintadz 
insurance as aporeved by the Contracting Officer or (III) which results 
fron willful. misconduct er lack ef good faith on the part of any of 
the Contractor's directors er efficers, or on the part of eny of tts 
Managers, superintendents, er other equivalent representutives, who 
has supervision or direction of (1! all or substantiall all. of the 
Gontr.ctor's business, or (2) all er substantially all of the Cen— 
tractor's eper tions at any one plant or separate Location in wich 
tis eontract is being performed, or (3) a separate and complete 

major industrial operation in cennectien with the performance of 

this centract, he feregeing shall. not restrict the right of the 
Centracter to be reimbursed for the cest of insurance maintained by 
the Contracter in cennection with the performance of this contruet, 
other tham tnevrance reciired to be aubmittee fer approval er required 
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to be procured and procured and maintained pursuant to the provisions 
of this clause, provided such cost would constitute Allow:tlc Costs 
under the clause of this contituct cntitled "Allowable Cost, Fixed Foo 
anc Paynont, seg 


: (1) The Contractor shalt give the Govyernmacnt or dts representatives 
inmediate notice of any suit or action filed, or prompt notice of any 
claim made, against the Contractor arising out of tho performance of this 
ecntract, the cost and expense of which nay be reinbursablo to the 
Contractor under the provisions of this gontract, and the risk of which is 
then uninsured or in which the amount claimed excceds the anount of 
coverage, The Contractor shall furnish jmmediately to the Govermicnt 
copies of all pertinent papors recoived by the Contractor, If the anount 
of the liability elained oxceods the anount of coverage, the Contractor 
shall authorize representatives of the Govermient to collaborate with 

“ counsel for the insuranco- earrlor, if any, in scttling or defending 

such clain, If the liability is not insured or eovercd by bendy the 
Contractor shall, if required by the Governnent, authorize representatives 
of the Government to settle or defend any’ such clain and to represent 

the Contractor in or take charge of any litigation in connection therewith; 
provided, however, that the Contractor nay, at its own expense, be 
associated] with the representatives of the Governnont in the settle~ 

nent or defense of any such clain or litigation, 


AUTHORIZATION AND CONSENT (ASPR 9~102,2 AFPI 7-403 423) 
The Goverment hereby gives its authorization and consent for all 
use anc manufacture of any patented invention in the porformance of this 


contract or any part hercof or any anendnent hereto or any subcontract 
hereunder (including any lower-tier subcontract), 
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FILING OF PATENT APPLICATIONS (ASPR 9-106 AFPI 740443) 


(a) Before filing or causing to be filed a pateht application 
cisclosing any subject natter of this cohtract, which subject matter is 
classified "Sceret" or higher, the Contractcr shall, citing the 
thirty (30) day provision below, transmit tho proposed application 
to the Contracting Officor for determination whethor, for roasons of 
nationcl security, such application should be placed under an ordor 
of secrecy or sealed in accordance with the provisions of 35 U. S.« 
Code 191-188 or the issuance of a patent should be otherwise delayed 
under portinent statutes or regulations; and the Contractor shall 
observe any instructions of the Ccntracting Officer with respect to 
the mennor of delivery of the petont application to tho U. S, Patent 
Office. for filing, but the Contractor shall not bo denice the right 
to file such patent application, If the Contracting Officer shall 
not have given any such instructicns within thirty (30) days fron 
the date of mailing or othor transmittal of the propesod applic:tiony 
the Contractor may file theapplication, 


5) The Contractor shall furnish toc the Contracting Officer, 
at the tine of or prior to the tic when the Contractor filos or 
causes to be filed a patont application “isclosing any subject natter 
of this contract, which subject matter is classificd "Confidential", 
& copy of such application for determination whether, 
for reasons of national sccurity, such application should be placed 
under an order of secrecy or the issuance of a patent should be 
otherwise delayed vacer pertinent statutes cr regulation. 


(c) In filing any putent applic.tion coring within the scope of 
this clruse, the Contractor shall observe all applicable sccurity 
regul.tions covoring the transriissicn of classificd subject natters 


REPORTING OF ROYALTIES (ASPR 9-110 AFPTI 7-404.4) 


The provisions of this clause shall be applicable only if the 
anount of the contract is in excess of £50,000. 


(a) The Contractor shall roport in writing (in quadruplicate) 
to the Contracting Officer as scocn as practicable after execution of 
this ccntract whother or not any royaltics in excess of £250 have 
been paid or are te be paid by the Contractor directly to any porson 
or firn in connection with the purformance of this contract, If 
royaltics in excess of [250 have been paid or are to be paid to any 
porson or firm, the roport shajl include the following itens of 
infors..tion with respect to such reyaltics (including the initial {:250)e 


(1) The nane and address of cach licensor to whon royaltios 
in excess of [250 have been paid or are to be paid, 
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(2) The patent nunbers, patent application sorial numbers 
(with filing cates), or other identification of the basis for such 
royaltics, 


(3) The nannor of computing the royaltics consisting of (41) 
& bricf identification of cach royalty-bearing unit or process, (44 
the total anount of royalties, and (iii) the percentage rate or dollurs 
an’ eci.*3 ancunt of royalties on cach such wit or process, provided 
that 2 the royaltios cannot be computed in terms of units or dollars 
and cc.:ts value, then other data showing tho nanner in which the 
Gontr..ctor eorputes tho royalties, : 


(b) In liou of furnishing a report under paragraph (a), the 
Gontruetor may furnish a single, consolidated report for cach aceount= 
ing period of tho Contractor curing which the Contractor has contracts 
with the Government, provided the Contractor has requcsted and cbtained 
the prior written approval of the Contracting Officer, Such ecnsolicated 
reports shall be furnishec, whcn the furnishing thercof nas been 
approve, in the number of copics as approver, aS SON as practicable 
after the close of the accounting period covere’ by the report, Such 
consolidated report shall be made in accordance with Contractor's 
established accounting practice and shell include, for the accounting 
period, the total anount of royalties accruing to cach liconsor at a 
rate in excess of {1,000 per annum on the Centractor!s over-all business, 
together with (1) the naue ant add@ross cf coach such licensor, (11) the 
patent nuabers, patent oppliention sericl nunbers (with filing dates), 
or other identifiestisn of the basis for such royalties, (4441) a briof 
deseription of the subject matter of the license uniter which royaltics 
are charyed, (iv) the percentage rate or unit anocunt, or if the 
royeltios Jo not acerue ky rate or unit emount, such other data showing 
the manner ky which the royaltics acecruo to licensor, and (v) an 
estimate or approxination (without detatlod accounting) of the porticn 
of such royalties thet nay be attributatle to Govornnont contracts, 

The Contractor shall, if requosted by the Govermient, furnish at Govern~ 
nent oxpense a nore detailed alloe:tion of such royalty paynonts 
attributable to Governnent gontracts, 


(ce) In the event that the Contractor reauests written approval 
to furnish consolidated reports under paragraph (b) above, the 
gvontracting Officer shall pronptly e mnsider the requost and furnish 
to the Contractor a letter stiting whether or not the request is 
aoproved anl, notwithstanding any such approval, the Contracting 
Officer shall have the tight to questicn any such subsoqgucntly 
furnished report as to accuracy or corlpletcness of data and to ask 
for additional infornation, The Contractor shall furnish a copy 
of such lettor of approval to the Oontracting Officor adninistering 
this contract, 
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(4) After paynent of eighty percent (80%) of the sricunt of this 
contract, es from tine to tine wrionded, furthor paynont shall bo withhold 
until a reserve of either (4) ten percent (10%) of such cnount or (ii) 
“55,000, which ever is ess, shall have boon set aside, such resorve or 
the balunee thereof to be retained until the Contractor shall have 
furnished to the Contracting Officer the report called for by paragraph 
(2) horoof or the copy of the letter approving the Contractor's request 
to furnish the report under paragraph (b); provided thet ne ancunt shall 
ecntimic to be withheld fron paynent for the causes spoeificd in this 
paragraph (a) if the Contracting Officer shall find that tho Contractor 
has not been furnished a lettor as required by paragraph (c) within a 
Yeasonavle tine after making written requast to subnit 2 Single, 
consolidated report under tho provisisns of paragraph (b) of this clauso; 
and provided further that tho Contructiny Officer nay, in his discretion, 
order paynent to be withheld in the amcunt and manner above previded if 
the repert called for by paragraph (a) is unsatisfactcry or the rcport 
called for by peragraph (b) is Jue but hes not been reecived, or if 
reecived, is found to bo unsatisfactory, Ne amount shall be withheld 
y under this persegraph whon the minirun aricunt specified by this 
parderivoh is boing withheld under other provisions cf this contract. 

The withholding of any anount cr subsequent peynent thereof to the 
Gentreeter shall not be eonstruod as a waivor of any right accruing to 
the Government under this ecntract, 


RIGHTS IN DATA-UNLIMITED (SPR 9203.1 AFPT 7-L04_5) 


(2) The term "Subject Data" as used horein includes writings, 
sound recordings, picterial reproducti:ns, drawings cr other graphical 
representations, and works of ony similar nature (whether or not 
copyrighted) which are specificd to be delivored under this eontract, 
The tem: does not inelute financial reperts, ecst analyses and othor 
information incidentnl to contract adninistration, 


(b) Subject to the proviso of (c) below, tho Governr.ont nay 
duplicste, use, and disclose in any nannor and for any purpose 
Whatscover, and have others so do, a11 Subject Data delivered under 
this contract, 


(c) The Contractor agreos to and does hereby grant to tho 
sovermnent, an? to its officors, agents, and cliployees acting within 
the seope of their official duties, a royalty-free, nonexcelusive and 
irrevocable liecnse throughout the world, to publish, translate, 
teprocuce, deliver, perfori, Cispose of and to authorize others so 
to do, all Subjeet Data now or hereafter covered by copyrights PROVIDED, 
that with respect to such Subject Data not criginated in the perfornaneo 
of this ecntract but which is incorporated in the work furnished under 
this contract such license shall be only to the extent that the 
contracter, its enployces, or any individual or concern specifically 
miployed or assipned ty the Contractor to originate and prepare such Data 
inder this ecntract, now has, or prior to complotion or final scttlonent 
of this eontract my acquire the right to grant such license without 
oeconing liable to pay compensation to others solely because of such 
arant, 
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(A) The Contractor shall exert all reasonable effort to advise 
tho Contracting Officer, at the tine of delivery of the Subject Data 
furnished under this contract, of all invasicns of the right of 
privacy containcd therein and of allwrtions of such Data copied fron 
work not ecrposed or produced -in the perfornanee of this contract and 
not licensed under this clause, 


(c) The Contractor shall roport to the Contracting Officer, 
promptly end in reasonable writton detail, each notice or clain of 
copyright infringoriont received by the Centructor with respect te all 
Subject Data delivered undor this contract. 


(f) Nothing eontzined in this clause shall inply a license to 
the Governnent under any patent or be construed as affecting the scope 
of any liecnse or other right otherwise granted te the Governmont under 
any patent, 


(¢) The Contractor shall not affix any restrictive markings upon 
any Subject eta, and if such markings aro affixed, the Governnent shall 
have the right at any tino te nodify, remove, obliterate or ignore any 
such marking, 


MILITALY SECURITY REQUIREMENTS (ASPR 7-104,12, 7-204,12 AFPI 7-404,.7) 


(a) Tho provisions of this clauso shall apply to the extent that 
this contract involves access to sceurity infornaticn classificd 
"Confidential" including "Confidential - — Modified Haniling Authorized" 
or hither, 


(b) The Governrent shell notify the Contractcr of the security 
classification of this contract and the clenents thereef, and of any 
subsequent revisicns in such sccurity classification, Ly the use of a 
Security Requirenents Chock List (DD Form 254), 


(c) To the extent the Government his indicated as cf the date of 
this contract, or thereafter indiccted, security classification under 
this contract as provided in para; aph (b) ekove, the Contreeter shall 
safeguard ail elassificd clonents of this contract an? shall provide and 
maintain a system of security controls within its own organigotion in ° 
accordance with the requirenents of: 


(i) the Security Agreement (DN Form 441), including the 
Departnont of Defense Industrial Sccurity Manual for Saferuarding 
Classified Information as in effect on the date of this ecntract, and 
modification to the Security Agreement for the purpose of adapting the 
Manual to the Contractor's business; and 

(ii) any amondnents to said Manual made aftor tho date of 
this contract, notice of which has been furnished to the Contractor by 
the Security Office of the Hilttary Departuent having sccurity cognizance 
over the facility. 
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(a) Representatives of the Military Dopartnont having security 
eopnizande over the facility and representatives of the eontracting 
Militery Depurtuent shall have the right to inspect at reascnakle 
intervals tho procedures, nethods, and fagilitics utilizcd by the 
Contractor in ceplying with the security requirenents under this 
contract, Sh-wld the Governnent, through Lts authorized reprosentative, 
actermine that the Contractor his not ecplied with such requirenents, 
the Gevormient shall inform the Contractor in writing of tho proper 
actions to be taken in order to effect compliance with such requircrionts. 


(co) If, subsequent to the date of the ecntract, the security 
classifications or security requircnents under this contract are 
change’ by the Governnont as provided in this clause, an? if such 
change causes an ineretise or doerease in the estimsted cost of 
perforuance of this contract, the estimated cost and fixed fee, 
shall, to the extent appropriate, be subject to an equitable adjustnonts 
Any such equitaktle adjustment shell be accomplished in the manner set 
forth in the "Changes" clause of this ecntracte 


(f) Tho Gontractor agrees to insert, in all sube-ntracts hereunder 
which involve aceoss to classificd infcrnation, provisions which shall 
conform substantially to the language cf this clause, including this 
paragraph (f) but excluding pararraph (e) of this clause, The 
Contractor may insert in any such sube-ntract, and any such subcontract 
entered inte thercunder may contain, in lieu of paragraph (o) of this 
elause, provisions which pernit cquitalle adjustments to be made in the 
subcontract price or in the ostim.ted cost and fixed fee of the 
subcontract (as appropriate tc the type of suberntract involved) on 
account of changes in security eleassificati-ns or requircnents made under 
the provisions cf this clause subsequent to the date of the subcontract 
involvede 


(3) The Contractor also agrees that it shall determine that any 
subecntractor proposed by it for the furnishing of supplics and survices 
which will involve access to classified information in the Contractor's: 
custody has been vranted.an appropriate: facility security clearance, which 
is still in offect, prior to boing accorded access to such classificd 
information, 


WALGH-HEALEY PUPLIC CONTRACTS ACT (sSPR 12-604 aFPL 7-464,8) 


If this contract is for the manufacture or furnishing of materials, 
supplics, articles or cquipment in an ancunt which exceeds or ney 
exceed $10,960 and is otherwise subject to the Walsh-Hoaley Public 
Contracts ict, as anended (AL U.S. Code 3615) there are hereby 
4neorporated by reference al] representations and stipulaticns required 
by said Act and regulations issued thereunder by the Socretary of Labor, 
such representations and stipulations being subjoct to all applicable 
rulings and intorpretations of the Sceretary of Labor which are now 
or mney hereafter be in cffect., 
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GRATUITIES (ASPR 7104.16 AFPI 7-404.9) 


(a) The Government nay, by written notice to the Contractor, 
tarminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearingy by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainnent, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
any officer or employee of the Government with a view toward 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of such contract; provided, that 
the existence of the facts upon which the Secretary or his duly 
authorized representative makes such findings shall be in issue 
and may be reviewed in any competent court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) herecf, the Government shall be entitied (i) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as deteriined by the 
Secretary or his duly authorized representative) which shall be not 
less than three nor nore than ten times the costs incurred by the 
Contractor in nroviling any such gratuities to any such officer or 
employee. 


(c) The rights and remedies of the Government provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract. 


NGOTIATED OVERHEAD RATES (ASPR 3=704e1 AFPI 7404012) 


(a) Notwithstancing the provisions of the elcuse of this 
contract entitled "Allowable Cost, Fixed Fee, and Payment," the 
allowable indirect costs under this contract shall be obtained by 
applying negotiated overhead rates to bases agrecd upon ty the parties, 
as specified below. 


(b) The Contractor, as soon as possible tut not leter than 
ninety (90) days after the expiration of each pericd specified in 
the Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that period based on the Contractor's 
actual cost experience during that pericd, together with supporting 
cost data. Negotiation of final overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(ce) Allowability of costs and acceptability of cost 


allocation methods shall be determined in accordance with ASPR, 
Section XV, Part 2, as in effect on the date of this contracts 
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(ad) The results of each negotdation shall te set forth in an 
amendment to this contract, which shall specify (i) the agreed 
final rates, (ii) the bases to which the rates apply, (414) the 
periods for wich the rates apply, and (iv) the specific items 
treated ag direct costs or any changes in the itens previously 
agreed to be direct costs, 


(ce) Pending establishment of final overhead rates for any 
period, the Contractor shall be reimbprsed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final ratos for that period are established. To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreetient, either retroactively or prospectively. Any such 
revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an amendment to this contracte 


(f) Any failure by the parties to agree on any final rate or 
rotes under this clause shall be considered a dispute concerning a 
auestion of fact for decision by the Contracting Officer within the 
mecaing of the clause of this contract entitled "Disputes." 


DELAY IN DELIVERY OF DATA (AFPI 7-4036) 


(a) It is understood that the efficient use by the Government 
of the supplies called for hereunder requires that tne data called 
fox hereunder be delivered not later than the tine or respective 
times herein specified. If such data is not deliver. 1 at said tine 
or tines, the Government may at its election so long us such data 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold payment to the Contractor for any of the amounts 
then due, refuse avproval of the Contractor's vouchers and refuse to 
aesept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination. 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein, 


SUPFRSEPING SPECIFICATIONS (AFPI 7-404,.14) 


All references in any Government Specification incorporated 
hezein to other Government specifications shall be deemed to 
include all specifications supplementary to or superseding the 
evecifications so referred to, to the extent that such supplementary 
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or euperseding specifications are in effect at the date of Contractor's 
latest quotation if the Contractor was furnished or otherwise notified 
of the existence of such supplementary or superseding specification 

au the time of said quotation, 


FLICHT RISK (AFPT 74/022) 


(a) As used in this clause the term "Operation" includes tests 
of aircraft, tests of equipment and agcessories installed therein, 
and the operation of any power plant installed therein, whether or 
not the aircraft is in motion during the making of any such test or 
operation of any such power plant. 


(b) Notwithstanding the provisions of paragraph (f) of the 
clause of this contract captioned "Government Property," the 
Contractor shall te liable for loss and destruction of and aa to 
aircraft (including equipment and accessories instalied therein 
to which the Goverrment hag title purguant to the provisions of this 
ecntract or otherwise, occur: gin the course of operations of such 
aircraft conducted by the Contractor in the performence of this 
contract unless personnel ccnducting such operations are furnished 
by the Government or are approved in writing by the Air Materiel 
Area Commander having administrative responsibility for this 
contract, or his representative to whon such authority has been 
delegated, The provisions of this clause shall supersede any 
provisions of applicable Air Force specifications insofar as such 
sncolfications relate to Contractor's liability in connection with 
such overations. 


(ec) If prior to final acceptance ty the Government, any aircraft, 

s voferred to in paragraph (b), are lost, destroyec, or damaged 
ee such operation, and if the risk of such loss, damauey or 
destruction is borne by the Goverment under parapraph (f) of 
the clause hereof entitled "Government Property," the Government may 
terminate this contract with respect to such aircraft, or in case 
such aircraft is damaged, the Government nay require the Contractor 
to restore such aircraft to the condition in which it was immediately 
prior to such damage. If the Government terminates this contract 
with respect to such aircraft, the Contractor shall deliver to the 
Government at the place at or ’ trom which such. pperation is conducted 
all or such parts of such aircraft as the Contracting Officer may 
designate, If the Government requires the aircraft to be restored 
as eforesaid, an equitable adjustment shall be made in the estimated 
cost and fixed-fee, if any, and in the time required for its 
performance, and this contract shall be modified in writing accordingly, 


(a) Any dispute that may arise under the provisions of this 
clause shall be determined as provided in the clause hereof entitled 
"Disputes," 
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* 3) ALTTRATIONS (ASPR 7105.1 AFPI 7404.10) 


The following alterations have heen made in the provisions of 
this contract. 
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